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FEDERAL ELECTION COMMISSION
FIRST GENERAL COUNSEL’S REPORT

MUR 7001

COMPLAINT DATE: 1/20/2016
NOTIFICATION DATE: 1/22/2016
RESPONSE DATE: 4/04/2016
ACTIVATION DATE: 7/20/2017

STATUTE 6F LIMITATIONS: 8/9/2018 — 11/9/2018!
ELECTION CYCLE: 2012

COMPLAINANT: Craig McDonald, Texans for Public Justice

RESPONDENTS: Ted Cruz for Senate and Bradley S. Knippa in his official
: capacity as treasurer
Senator Rafael Edward “Ted” Cruz

MUR 7002

- COMPLAINT DATE: 1/22/2016
NOTIFICATION DATE: 2/4/2016
RESPONSE DATES: 4/04/2016, 9/15/2017
ACTIVATION DATE: 7/20/2017

STATUTE OF LIMITATIONS: 6/12/2018—11/9/2018
ELECTION CYCLE: 2012

COMPLAINANTS: ' Lawrence M. Noble, Campaign Legal Center
. ' _ Fred Werthgimer, Democracy 21
RESPONDENTS: Ted Cruz for Senate and Bradley S. Knippa in his official

capacity as treasurer
Senator Rafael Edward “Ted” Cruz
Heidi Cruz?

! The Committee and Ted Cruz each tolled the statute of limitations for 390 days while the Commission’s

audit of the Committee’s 2012 election cycle activities concluded.

2 Due to an administrative oversight, Heidi Cruz was not notified of the MUR 7002 complaint. The matter

was activated shortly after the audit was completed, the oversight was identified, and Heidi Cruz was notified of the
complaint. Heidi Cruz then provided a 30-day tolling agreement in exchange for additional time to reply to the

- notification, which extended the statute of limitations for her potential violation to October 1,2017.
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COMPLAINANT:

RESPONDENTS:

'COMPLAINANT:

RESPONDENTS:

SOURCE:
RESPONDENTS:

MUR 7003

COMPLAINT DATE: 1/22/2016
NOTIFICATION DATE: 2/1/2016
RESPONSE DATE: 4/04/2016
ACTIVATION DATE: 7/20/2017

STATUTE OF LIMITATIONS: 8/9/2018—11/9/2018
ELECTION CYCLE: 2012

Steven E. Schonberg

Ted Cruz for Senate and Bradley S. Kn1ppa in his official
capacity as treasurer
Senator Rafael Edward “Ted” Cruz

MUR 7009

COMPLAINT DATE: 2/08/2016
NOTIFICATION DATE: 2/16/2016
RESPONSE DATE: 12/20/2016
ACTIVATION DATE: 7/20/2017

STATUTE OF LIMITATIONS: 8/9/2018—11/9/2018
ELECTION CYCLE: 2012

Charles Swofford

Ted Cruz for Senate and Bradley S. Knippa in his official -
capacity as treasurer
Senator Rafael Edward “Ted” Cruz

RAD REFERRAL 16L-09

DATE REFERRED: 6/2/2016
NOTIFICATION DATE: 6/7/2016
RESPONSE DATE: 12/20/2016
ACTIVATION DATE: 7/20/2017

STATUTE OF LIMITATIONS 8/9/2018—11/9/2018
ELECTION CYCLE: 2012
Internally Generated

Ted Cruz for Senate and Bradley S. Knippa in his
official capacity as treasurer
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RELEVANT STATUTES 52 U.S.C. § 30104(b)(3XE)
AND REGULATIONS: 52 U.S.C. § 30116(a)(1)(A), (B
11 C.FR. § 104.3(d)(4), (2)(4)(iv)
11 CFR. § 100.52(b)(3), (4)
11 C.FR. § 100.82(b),(c)
11 C.F.R. § 100.82(b),(e)
11 C.FR. § 103.3(b)
11 C.F.R. §110.1
11CFR.§1109
INTERNAL REPORTS . Audit Report
CHECKED: " Disclosure Reports
FEDERAL AGENCIES None
CHECKED: '

L INTRODUCTION

MURs 7001, 7002, 7003 a.nd 7009 involve allegations that Senator Rafael Edward “Ted”
Cruz and Ted Cruz for Senate and Bradley Knippa in his official capacity as treasurer (the |
“Committee”), violated the Federal Election Campaign Act of 1971, as amended (the “Act”), by
misreporting that loans Cruz made to his 2012 Senate campaign were funded with Cruz’s
“personal funds,” rather than a line of credit with Citibank and a margin loan from a Goldman
Sachs brokerage account that he owned jointly with his wife. -In MUR 7003, the Complaint
alleges that the violations were knowing and willful. In RAD keferral 16L-09, the Reports
Analysis Divisioﬁ (“RAD”) also referred the Committee to the Office of General Counsel
(“OGC”) for failing to properly report those loans.> Additionally, the Complaint in MUR 7002
alleges that Senator Cruz and the Committee k‘nowingly accepted excessive contributions from
Heidi Cruz, the Senator’s wife, because her ownersl:ﬂp share of the assets in the Goldman Sachs

account was used to secure the margin loan.

3 See Memorandum from Patricia C. Orrock, Chief Compliance Officer, FEC, to Daniel A. Petalas, Acting
General Counsel, FEC (June 2, 2016).
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The Committee and Senator Cruz (“Cruz Respondents’) admit that Senator Cruz funded
loar_ls to the C01-'nmittee with a line of credit from Citibank and a margin loan from a Goldman
Sachs brokerage account. The Cruz Respondents also adﬁit that the Committee failed fo
disclose those loan sources on the reports the Committee filed with the Commission.* The Cruz
Respondents neverthel.ess argue that the Commission should disfniss the violations because the
overall reporting of the loans in Senator Cruz’s 2012 Senate Financial Disclosure Report and in a
Miscellaneous Text Document (Form 99) filed with the Commission in 2016, was substantially
correct.’ In addition, Heidi Cruz denies that she made an excessive contribution to the
Committee because the Senator was entitled to use all of the funds in the Goldman Sachs account
under Texas stalte law.

The available informatio.n shows that the Committee inaccurately reported that the source
of candidate loans totaling $1,064,000 was Senator Cruz’s personal funds, and that it failed to

report required information about the true underlying sources of the loans. Accordingly, we

recommend that the Commission find reason to believe that Ted Cruz for Senate violated

52 U.S.C. § 30104(b)(3)(E)and 11 C.F.R. § 104.3(d)(4) and authorize pre-probable cause
conciliation with the Committee. We also recommend that the Commission find no reason to
beiieve that Senator Cruz individually violated 52 U.S.C. § 30104(b)(3)(E) and 11 C.F.R.

§ 104.3(d)(4).

4

Resp. of Cruz Respondents to MURs 7001, 7002, and 7003 (Apr. 4, 2016) (“Resp. of Cruz Respondents™)
at 1. The Cruz Respondents filed a single response to MURs 7001, 7002, and 7003 and asked the Commission to
consider that response as their response to MUR 7009,as well as their response to the RAD Referral. E-mail from
Chris Gober, counsel for the Cruz Respondents, to Jeff S. Jordan, Complaints Examination and Legal
Administration (“CELA”), FEC (May 18, 2016, 12:51 EST); e-mail from Chris Gober to CELA, FEC (Dec. 20,
2016, 11:49 EST). '

5 Resp. of Cruz Respondents at 3.

6 Resp. of Heidi Cruz at 2-4 (Sep. 15, 2017).
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Finally, for the reasons discussed below, we recommend that the Commissﬁon exercise its
pr(;secutorial discretion and dismiss the allegation that Heidi Cruz made, and the Committee
accepted, an excessive contribution to the Committee.’

II. FACTS

In 2012, Senator Ted Cruz was a U.S. Senate candidate in Texas and Ted Cruz for Senate
was his authorized campaign committee. During the 2012 Senate campaign, the Committee’s
disclosure reports showed that Cruz made loans to the Committee totaling $1.43 mil!ion from

“personal funds.”®

Most of the loans were provided shortly before the primary election on May
29,2012, and the prima'ry runoff election on July 31, 2012. In a 2013 interview with the New
York Times, Senator Cruz reportedly stated that he and his wife, Heidi Cruz, a managing director
at Goldman Sachs, agreed to “liquidate;’ their “entire net worth” to free up the funds necessary
for the candidate loans.’

Senator Cruz filed his United States Senate Financial Disclosure Reports for 2012 (“2012

Senate Report™) on May 15; 2013.'° The 2012 Senate Report shows that Senator Cruz took out

two loans in 2012: a “line of credit” from Citibank and a “margin loan” from Goldman Sachs. !

7 See Heckler v. Chaney, 470 U.S. 821 (1985).

8 Ted Cruz for Senate 2011 April Quarterly Report at 229, 263 (Apr. 15, 2011); 2012 July Quarterly Report
at 1,069, 1,196-97 (July 15, 2012); 2012 October Quarterly Report at 1,677, 1,872-71 (Oct. 15, 2012).

9 See Ashley Parker, A Wife Committed to Cruz's Ideals, but a Study in Contrasts to Him, N.Y. Times,
Oct. 23, 2013.

10 See United States Financial Disclosure Report for Annual and Termination Filers for 2012,

https://efdsearch.senate.gov/search/view/paper/12 EFF92A—4EA8 -44ED-AD2E-A32202BES771/.

n Senator Cruz initially disclosed the 2012 loans on his 2011 Senate Financial Disclosure Report, which was
filed on July 12, 2012 and reflects that he-incurred the loans in 2012." See United States Financial Disclosure Report
for New Employee and Candidate Reports for 2011. https://efdsearch.senate. gov/search/vxew/pagerﬂDAl762C-

66E3-4CE2-8E6E-623FES2D7809/
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Each loan is listed in the $250,000 to $500,000 range, '? with an interest rate 6f “prime floating”
the Citibank loan and “3% floating” for the margin loan from Goldman Sachs.!* The Report
does not explain the purpose of the loans or indicate that the loans are connected to the Senate
campaign.

On January 13, 2016, almost four years after Senator Cruz made the loans in question to
his campaign, the New York Times reported that the 201_2 Senate Report contradicted his story
about having liquidated family assets to fund the campaign loans made during the 2012
elec.tion. 14 Specifically, the New York Tiﬁes reported that a Goldman Sachs margin loan and a
Citibank liﬁe of credit, which both appear on the 2012 Senate Report but not on any FEC
disclosure reports, were the underlying sources of his candidate loans.'*

On January 14, 2016, the day after the New York Times article was published, the
Committee filed a Miscellaneous Text Document (Form 99) with the Commission stating that
the margin loan and line of credit had been “inadvertently omitted” from the relevant 2012 FEC

disclosure reports.'® The Form 99 also provided the following information on the loans:

12 See United States Financial Disclosure Report for Annual and Termination Filers for 2012.

https://efdsearch.senate.gov/search/view/paper/12EFF92A-4EA8-44ED-AD2E-A32202BES5771/.

13 See Senate Report for 2012 at 8. An amendment to the 2012 report added “on demand” undér the Term of
loan for each of the loans. See https://efdsearch.senate.gov/search/view/paper/929B15B0-D2E8-4B91-95CC-
EF4DC76E9AF8/

14 See Mike McIntire, Ted Cruz Didn 't Report Goldman Sachs Loan.in a Senate Race, N.Y. Times, Jan. 13,

2016, at 3 (attached to MUR 7001 Compl. and MUR 7009 Compl. and cited by MUR 7002 Compl. § 7 n.5), Mike
Mclintire, Ted Cruz Failed to Report a Second Campaign Loan in 2012, N.Y. Times, Jan. 15, 2016 (attached to

MUR 7003 Compl. and cited by MUR 7002 Compl. § 10 n.9). The 2012 Senate Report does not reflect that assets
were liquidated.

15 Id

16

Ted Cruz for Senate, Misc. Rpt. to FEC (Letter from Bradley Knippa, Treasurer, to RAD) (Jan. 14, 2016).
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0
“Goldman Sachs Margin Loan, Incurred 2012, 3% Floating Interest Rate; Citibank Line of
Credit, Incurred in 2012, Prime plus floating Interest Rate.”!’

Following receipt of the Form 9§, RAD spoke to the Committee’s treasurer, assistant
treasurer, or counsel on multiple occasions, instructed them on reporting requirements for loans
funded by a financial ihstitution, aﬁd urged them to amend the Committee’s disclosure reports to
correctly disclose the required information for each loan on Schedules C (Loans) and C-1 (Loans
and Lines of Credit from Lending Institutions).'® The Committee initially agreed to file the
amendments, requesting additional time to gather the documentation, but then told RAD that it
was hesitant to do so given that complaints .had been filed and an enforcement process 'initiated. 19
RAD instructed the Committee that it should still file amendments to the reports in which the
loans were disclosed and sent the Committee Requests for Additional Information for the 2012
July Quarte.rly and 2012 October Quarterly Reports, whiph covered the periods when the loans
were incurred. |

The Committee showed the loans in question as first
incurred during the 2012 July Quarterly and October Quarterly reﬁorting periods. Because of
this, the RFAIs were sent on these two reports. However, RAD advised the committee to amend

all reports in which the loans were disclosed to make corrections.?’ The RFAIs requested that

the Committee amend its reports to provide correct loan information and submit the appropriate

17 . Id
18 Referral at 2-3.
19 Id.

20 Senator Cruz’s amended 2012 Senate Report notes that both the Citibank Line of Credit and Goldman

Sachs Margin Loan were paid off in 2012.
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supportiné schedules.?' In response to the RFAIs, the Committee filed another Form 99 stating
that it had _“proactively provided additional information.”?> On May, 4, 2016, RAD advised the
Committee that its response to the RFAIs was inadequate and the matter would be referred for
further review.2® The Committee repliea that it would not be filing any amendments at that time
and has not done so to date.**

The Commission also conducted an audit of the Committee’s 2012 election cycle activity

and the Commission issued the Final Audit Report (“FAR”) on June 22,2017.%° The

. Commission approved a ﬁn&ing that the Committee “failed to properly disclose $1,064,000 in

candidate loans that originated with commercial lenders and failed to file the correct schedules C

_and C-1."%¢ The FAR determined that of the $1.43 million in loans that Senator Cruz reported as

having come from his personal funds, he actually borrowed $800,000 frorﬂ Goldmain Sachs
($400,000 on 5/18/12; $250,000 on 7/23/12; and $150,000 on 8/7/12) and $264,000 (on 5/22/ 12)
from Citibank ($1,064,000 total).?” Specifically, Senator Cruz obtained the $800,000 from
Goldman Sacl_ls via three margin loans with a 3% floating interest rate secured by assets iﬂ a

brokerage account jointly held with his wife, Heidi Cruz.?® Senator Cruz obtained the line of

u Id.
T2 Id. at 3; Ted Cruz for Senate, Misc. Rpt. To FEC (Letter from Bradley Knippa, Treasurer, to RAD) (Mar. 8,
2016). _ .o
B Id
2 Id. at 4; Resp. at 2 (April 5, 2016).
2 Final Audit Report of the Commission on Ted Cruz for Senate (Jun. 22, 2017). -
% Id at3.

n Id. at 8. The FAR found that $366,000 in loans from Senator Cruz to the Committee were from Cruz’s

personal funds.

8 Senate Rpt. at 8. A margin loan is a financial instrument that allows account holders to borrow from a

brokerage firm against the value of assets in their portfolio.
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credit from Citibank with a floating interest rate that enabled him to draw cash advances against
a li-mit of $275,000; unlike the Goldman Sachs margin loans, ho person other than the candidate
himself was liable for the Citibank line of credit.? The documentation available from the
Cruzes’ Goldman Sachs account indicates that the account was opened on J énuary 17, 2006, as
an account held by Senator Cruz and his wife as Joint Tenants with Rights of Survivorship.
The Customer Agreement for the account states that ownership “will be held in the manner
indicated in the title of the account.”®' The available account documentation does not indicate
each account holder’s ownership interest in the account.

III. LEGAL ANALYSIS

A. Alleged Failure to Disclose Required Information about Candidate Loans |

The can(l_idate’s principal campaign committee must report all loans derived from an
advance on the candidate’s brokerage account, credit card, home eq1_1ity line of credit, or other
line of credit available to the candidate.>? The disclosure report must identify the person who
makes a loan to the committee during the reporting period, together with the identification of any
endorser or guarantor of such loan, and the date and amount or value of such loans.>?

Commission regulations provide that a committee must disclose information about loans from

» Citibank, N.A., Revolving Credit/Time Note, Variable Rate (Individuals/Lawyers) at 1, dated May 11,

2012 (signed by Rafael E. Cruz) (providing that the rate of interest shall be the highest of: (1) Citibank’s base rate;
(2) the Federal Funds Rate plus 2.0%; or (3) the LIBOR rate plus 2.0%). Cruz’s 2012 Senate Disclosure stated only
that the line of credit had a “prime — floating™ interest rate. Senate Report-at 8. . '

30 See Goldman Sachs New Account Information for Individuals, Multi-Parties and Custodianships for the
Cruzes Brokerage Account. Attach. 1.

A See Goldman Sachs Customer Agreement. Attach 2.
2 11 CF.R. § 100.83(e).

» See 52 U.S.C. § 30104(b)(3)(E). 11 C.F.R. § 104.3(a)(4)(iv).
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the candidate to the campaign on Schedules C and C-1.3* If the can&idate finances a loan to the
campaign with an underlying loan or line of credit, section 104.3(d)(4) of the Commissioﬁ’s
regulationé requires the committee to disclose on Schedule C-1, among other things: (1) date,
amount, and interest rate of the l.oan or line of credit; (2) name and address of the lending
institution; and (3) types and value of collateral or other sources of repéyment that secured the
loan.*

Although Senator Cruz used funds borrowed from Citibaﬁlg and Goldman Sachs to make
loans totaling $1,064,000 to his 2012 Seﬁate campaign, the Committee inaccurately reportéd on
Schedule C that he made the loans.to the Committee with his “personal funds,” and failed to file
a Schedule C-1 to properly disclose the details of the margin loan and line of credit. Thus, the
Committee did not comply with the reporting requirements of the Act or the Commission’s
regulations:

The Cruz Respondents admit that the Committee failed to provide fhe_ required
information regarding the loans and concede that they have yet to amend their reports.3¢ They
argue, however, that the matter should be dismissed because the public record has been corrected
as a result of the information disclosed in the 2012 Senate Report filed in May 2013, and in the

Form 99 filed in January 2016.> Respondents specifically cite to MUR 5421 (Kerry for

34 11 CFR. § 104.3(d).
3 Id. § 104.3(d)(4).

36 As mentioned above, Respondents explain that the Committee refrained from submitting amendments

because “the complaints [have] already been filed and [given] the confidentiality of the enforcement process.” [add
internal cite to previous mention]

3 Resp. of Cruz Respondents at 3.
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President) and argue that their reporting meets the “substantially correct” standard set forth in
that matter® .

In MUR 5421, the Commission approved a recommendation to dismiss the committee’s
inaccurate reporting of a series of loans the candidate made to his principal campaign <':ommittee
where it inaccurately reported the date on which the candidate accessed the loan instead of the
date he incurred one of the loans, and inaccurately reported the total fair market v_alue of the
collateral for the loan rather than simply the candidate’s share of the property.>® The General
Counsel’s Report recommended, and the Commission approved, no further action on the
inaccurate reporting because the reporting was substantiall;l correct in that it “overall reporting
of the loans otherwise ac;:u_rately disclosed the precise flow of money” from.the bank to the
campaign.

In this matter, unlike MUR 542’1, the overall reporﬁng of the loans was not substantially
correct and did not disclose the- flow of the money. The Committee erroneously repbrted ona
Schedule C that the source of the loans was the candidate’s “personal funds” when the funds

were actually derived from Citibank and Goldman Sachs. Although Cruz reported the existence

of the loans on his 2012 Senate Report filed in May 2013, the reports do not include all the

38 Id.; see also Second General Counsel’s Rpt. at 9, MUR 5421 (John Kerry for

President) (concludmg that the reporting of the loan in question was substantially correct because the reporting of
the loan was “accurate in most respects™). Respondents also cite MUR 6386 (Steve Fincher for Congress) for the
proposition that a civil penalty is unwarranted for “this type of reporting error” for a legal loan with subsequent
clarification. Resp. at 3. But, this matter is distinguishable from MUR 6386, where the Commission could not agree

. as to whether it should impose a civil penalty after the committee had amended its report to disclose the required

loan information. See First General Counsel’s Report at 6, MUR 6386; Certification, MUR 6386 (June 4, 2011).
See aIso MUR 5198 (Cantwell) (no civil penalty where Committee amended reports prior to initiation of matter).

» Second General Counsel’s Rpt. at 9, 10, 11, MUR 5421 (John Kerry for President). The loans were
comprised of smaller loans the candidate obtained from draws on personal lines of credit, totaling $1.1 million,
and a larger loan from Mellon Trust, worth $6.4 million.

40 Id.; Certification, MUR 5421 (Dec. 12, 2005).



10

11

12

13

14

15

- 16

17

18

First General Counsel’s Report
MURs 7001/7002/7003/7009 & RR16L-09 (Ted Cruz for Senate, et al.)
Page 12 of 20 :

details about the_: terms of fhe loans, nor does it disclose that Cruz used those loans to finance his
campaign. *' In fact, at the time Senator Cruz made the loans to his campaign, he reportedly
made a publié statement indicating that he financed his campaign by liquidating assets, and not
by taking out loans against assets.*> Thus, it was not until 2016 that the Committee first linked
the Citibank and Gol_dman Sachs loans to Cruz’s campaign. Further, the Committee has yet to
amend any of the relevant FEC disclosure reports, has never filed a Schedule C-1 for the loans,
and the Form 99 lacics some of the information required to be disclosed on Schedule C-1,
including: (1) the dates and amounts of the loans; and (2) the'types and value pf collateral or
other sources of repayment that secured the loan.** -

We therefore recommend that the Commission find reason to believe that Ted Cruz for
Senate violated 52 U.S.C. § 30104(b)(3)(E) and 11 C.F.R. § 104.3(d)(4) by failing to disclose
accurate information about $l,06_4,0_00: in candidate loans in its initial filings for the loans on the
2012 July and October Quarterly Reports and in subsequent reports detailing the loans. Further,
because the complaints did not articulate any factual or legal basis for finding Senator Cruz
personally liable for the reporting violation, and we see no basis under the facts of this case to
hold the candidate individually responsible forfiling accurate and complete disclosure reports,
we recommend that the éommission find no reason to believe that Senatqr Cruz violated _

52 U.S.C. § 30104(b)(3)(E) and 11 C.E.R. § 104.3(d)(4).*

]

4 The 2012 Senate Report include the following information: (1) name of the lending institution; (2) year the

loan was incurred; (3) approximate amount of the loan within a very broad range; (4) interest rate; and, (5) term of
loan. '
a2 Seen.10, sz)pra.

4 | Seell CFR. § 104.3(d)(4) (setting forth information required on schedule C-1).

“ See 52 U.S.C. § 30104(a)(1); 11 CF.R. § 104.14(d). See, e.g., Factual & Legal Analysis at 3, MUR 6066

_(Hartley-Nagle for Congress, ef al.) (finding no reason to believe that a candidate violated alleged reporting
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We do not recommend that the Commission find that the Committee’s reporting
violations are knowing and willful as alleged by the Complaint in MUR 7003. That Complaint
does not allege sufficient facts to demonstrate that.the Respondents intentionally failed to
disclose the underlying sources despite a known legal obligation.*> Further, it does not appear
that the Senator “secretly”“é took out the loans from Goldman Sachs .and Citibank as alleged,
given that he disclosed them on his Senate Financial Disclésure Report.

B. Alleged Excessive Contributions By Candidate’s Spouse

No peréon, including a candidate’s family members, sh.;lll make <.:ontributions to any
candidate or authorized committee with respect to any election which,_iﬁ the aggrégate, exceed

the Act’s contribution limit, which was $2,500 during the 2012 election (_:ycle..“7 Moreover, no

‘violations.because Complainant did not articulate any factual or legal basis for finding the candidate personally,

liable).

4 A violation of the Act is knowing and willful when the “acts were committed with full knowledge of all the

relevant facts and a recognition that the action is prohibited by law.” 122 Cong. Rec. H3778 (daily ed. May 3,
1976). This does not require proving knowledge of the specific statute or regulation the respondent allegedly
violated. See United States v. Danielczyk, 917 F. Supp. 2d 573, 579 (E.D. Va. 2013) (citing Bryan v. United States,
524 U.S. 184, 195 & n.23 (1998) (holding that, to establish that a violation is willful, the government needs to show
only that the defendant acted with knowledge that her conduct was unlawful, not knowledge of the specific statutory
provision violated)). Rather, it is sufficient to demonstrate that a respondent “acted voluntarily and was aware that
his conduct was unlawful.” /d, (internal quotation marks omitted). This awareness may be shown through
circumstantial evidence, such as a “defendant’s elaborate scheme for disguising™ her actions, or other “facts and
circumstances from which the jury reasonably could infer [the defendant] knew her conduct was unauthorized and
illegal.” United States v. Hopkins, 916 F.2d 207, 213-15 (5th Cir. 1990) (internal quotation marks omitted). As the
Hopkins court noted, “It has long been recognized that ‘efforts at concealment [may] be reasonably explainable only
in terms of motivation to evade’ lawful obligations.” Id at214 (quotmg Ingram v. United States, 360 U.S. 672, 679
(1959)).

% MUR 7003 Compl. at 1.

a 52 U.S.C. § 30116(a)(1)(A); Contribution Limits for 2011-2012, https://www.fec. gov/undates/contribﬁtion-

limits-for-2011-2012. See Buckley, 424 U.S. at 51 n.57, 53 n.59 (upholding the constitutionality of contribution
limits as to family members, reasoning that, “a]lthough the risk of improper influence is soméwhat diminished in
the case of large contributions from immediate family members, we cannot say that the danger is sufficiently
reduced to bar Congress from subjecting family members to the same limitations as nonfamily contributors™).
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candidate or political commi.ttee shall “knowingly accept” a contribution that exceeds the
applicable contribution limit.*3

Federal candidates, however, may make unlimited contributions from their own “personal
funds” to their authorized campaign committees.*® The Act and Commission regulations provide
that “personal funds” are (a) amounts derived from any asset that, under applicable State law, at
the time the indivi&ual became a candidate, the candidate had legal right of access to or control
over, and with respect to which the candidaté had legal and rightful title; or an equitable interest;
and (b) income received dﬁring the current election cycle of the candidate, including a salary and
other earned income from bona fide employment; dividends and proceeds from the sale of the
candidate’s stocks or other investments; gifts of a personal nature that had been <':ustomarily
received by the candidate prior to the beginning of the election cycle; and, a portion of assets that
are jointly owned by the candidate and the candidate’s spouse equal to the candidate’s share of
the asse‘t under the instrum.ent of conveyance or ownership, but if no speciﬁc share is indicated
by an instrument of conveyance or éwnership, the value of % of the property.”>°

When a candidate uses “personal funds” derived from assets that are jointly owned with
his spouse, the amount is limited to “the candidate’s share of the asset under the instrument of

conveyance or ownership;” if the instrument is silent, the Commission will presume that the

candidate holds a one-half ownership interest.>! A candidate’s spouse is permitted to act as the

48 ‘52 U.S.C. § 30116(a)(f).

hid 11 C.F.R. § 110.10; see also Buckley v. Valeo, 424 U.S. 1, 54 (1976) (holding restrictions on candidate’s
expenditures from personal funds unconstitutional).

0 52 U.S.C. § 30101(26); 11 C.F.R. § 100.33(a), (b).

31 52 U.S.C. § 30101(26)(C); 11 C.F.R. § 100.33(c). In some past matters, the Commission has determined
that joint bank accounts are not subject to the one-half ownership presumption at 52 U.S.C. § 30101(26)(C) and the
candidate may utilize the entire amount as “personal funds” because each account holder of the joint bank account
had access and control over the whole account under the applicable state law. See, e.g., MURs 2754 (Lowey) 2292
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endorser, guarantor, or co-signor of a loan obtained by the candidate but is deemed to have
contributed an amount equal to the portion of the loan for which he or she agreed to be liable. 52
But in the case of a secured brokerage loan or line of credit, there is no contribution from
the spouse if the candidate’s share of the coilateral equals or exceeds the amount of the loan used
for the campaign.>® For ex‘ample, in MUR 5421 (Kerry for President), the complaint alleged that
the candidate’s spouse made excessive contrit-mtions to the Committee when the candidate made
a loan to his campaign that was funded with a iine of credit se.cured by a piece of property he
owned jointly with his wife. The Commission found reason to believe that the candidate’s
authorized committee 'accepted an excessive contribution from the spouse because the factual
record available at that time indicated that the candidate’s interest in the jointly owned collaterai
property may have been less .than the amount of the loan.>* In MURSs 4830 and 4845 (Udall),
which, like the current matter, involved loans secured by a brokerage account owned jointly by
the candidate and his wife, the Commission determined that the loans from the candidate to the

campaign “were based entirely on [the carididate’s] half of the assets jointly controlled with” his

(Stein) and 3505 (Klink). See also OGC Comments on Bauer for President 2000, Inc. - Proposed Audit Report
(LRA #543), May 6, 2002, at 6 (discussing history of joint bank account exception to the one-half ownership
presumption). But the Commission has not so concluded in cases involving loans obtained by a candidate using
jointly owned assets, as reflected in MURs 5421, 4530, and 4845, which are discussed below. See OGC
Memorandum to Commission on Revision of Regulation Pertaining to Candidate’s Use of Property in Which

. Spouse Has an Interest, Agenda Doc. #81-181, Oct. 30, 1981, at 7 n.3.

52 11 C.F.R §§ 100.52(b)(3)-(4), 100.83(c). A reduction in the unpaid balance of the loans reduces
proportionately the amount endorsed or guaranteed by the spouse. Id. §§ 100.52(b)(3), 100.83(b).

53 Id. §§ 100.52(b)(4), 100.83(b)(1)-(2).

54 See Factual and Legal Analysis at 11, MUR 5421 (John Kerry for President). The Commission - °

subsequently took no further action on this allegation after the investigation revealed that the spouse’s interest in the
property did not serve as collateral for the loan. See Second General Counsel’s Report at 6-7, MUR 5421;

 Certification, MUR 5421 (Dec. 12, 2005).
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spouse.>> Thus, the Commission found no reason to believe that the spouse made an excessive
contribution to the candidate’s authorized committee. 56

In this matter, the Commission’s audit of t_he Committee confirmed that Senator Cruz
made three loans to the campaign totaling $800,600 using assets from a Goldman Sachs
brokerage account owned jointly with his wife, Heidi Cruz, as security.’’ As explained above, if
Senator Cruz’s ownership share of the assets used as security for the loan is less than the émount
of the loan used for the campaign, then his wife will have made a contribution to the campaign.

The available record, including documents and information obtained through the
Commission’s recently concluded audit of the Committee, does not include the instrument of
cbnveyance or ownership for the Goldman Sachs account.’® The unsworn Response of Heidi
Cruz asserts that the assets used to collaieraliz-e the margin loans were acquired during the

marriage and were subject to the community property rules of Texas.>® If true, Senator Cruz

would have a full ownership interest over the entire amount in the account and no excessive

contribution would result. It is unclear, however, whether those assets were in fact community

55 Factual and Legal Analysis at 8, MURs 4830/4845.

36 Id at9.
57
bonds.
58

FAR at 3. The assets in the brokerage account include cash, deposits and money market funds, stocks and

In analyzing the issue of whether Heidi Cruz may have made an excessive contribution to the Committee as
a result of the Goldman Sachs loan, the Audit Division assigned one-half of the value of the account to the
candidate. See Supplemental Comments on Resubmitted Draft Final Audit Report — Ted Cruz for Senate (LRA
#976) at 2, 3 (Feb. 24, 2017). Based on that analysis, the Audit Division identified only one instance where an
amount exceeding 50 percent of the value of the account was used, and that deficit was quickly remedied (within 60
days) when a loan payments was made. /d. Thus, there was no recommended finding on this issue. The analysis in
this report does not assign one-half the value of the account to Senator Cruz, instead relying on the plain language of
the regulations at 11 C.F.R. §§ 100.33(c) and 100.52(b)(4) and MURSs 5124 and 4830/4845 which examine whether
the candidate’s actual share of the collateral equals or exceeds the amount of the loan used for the campaign.

9 Community property in Texas is defined as all property acquired during mamage other than separate

property. Tex. Fam. Code Ann. §§ 3.002, 3.003.
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| property and whether Senator Cruz had full ownership rights over those assets.®” Respondents

submitted no documentation to support the assertion, and the account documentation available
from the audit shows that the brokerage acccl)unt was owned by the Cruzes as “Joint Tenants with
Rights of Survivorship.”®' ‘Texas law provides that a party to a joint account may legally
W_ith_draw_ money from s_u_ch an account, but a joint ténancy does not necessarily confer
ownership over amounts in the account.5? )

The Commission could seek documentation to resolve the question of what share of the

assets in the brokerage account was owned by Senator Cruz and, thus, whether Heidi Cruz made

& Even property acquired during the marriage can be characterized as separate property. For example, if

during the marriage, property is acquired by gift, will, or inheritance, or property is purchased with proceeds from
separate property, such property is considered separate property, not community property. Texas Const. Art. XVI

§ 15; Tex. Fam. Code Ann. § 3.001(2). Further, salary, wages and income from separate property earned during the
marriage, although community property, are the sole management community property of the spouse who earned the
wages or owns the property. Tex. Fam. Code Ann. § 3.102(a). In addressing fraud perpetrated by one spouse in
disposing of the other spouse’s interest in community property, Texas courts have stated that “[e]ach spouse owns
an undivided one-half interest in all community assets and funds regardless of which spouse has management and
control.” Massey v. Massey, 807 S.W. 2d 391, 401-02 (Tex. App. 1991) (citing Carnes v. Meador 533 S.W.2d 365,
371 (Tex.App.1975)).

6l See Your Goldman Sachs New Account Information, Account Name (Rafael E. and Heidi S. Cruz), and

Account Type (JTWROS) (opened Jan. 17, 2006). Attach 1. The Cruzes are domiciled in Texas and it appears that
the account was opened in Texas. Attachment 1. Account Statements for the period March through July 2012,
shows account activity consisting mostly of dividends or interest on stocks, funds, and bonds. Account
documentation states that the agreement shall be governed by New York law without reference to its choice of law
doctrine, however, and it is unclear whether such statements in the documentation would supersede Texas law. See
Access Telecom, Inc. v. MCI Telecomm. Corp., 197 F.3d 694, 705 (5% Cir. 1999) (“Texas contractual choice-of-law
provisions are ordinarily enforced if the chosen forum has a substantial relationship to the parties and the
transaction” (citing De Santis v. Wackenhut, 793 S.W.2d 670, 677-78 (Tex.1990)). “However, a choice-of-law
provision will not be applied if another jurisdiction has a more significant relationship with the parties and their
transaction than the state they choose, that jurisdiction has a materially greater interest than the chosen state, and the
Jjurisdiction’s fundamental policy would be contravened by the application of the law of the chosen state.” Id. at 705.
Texas courts rely on Restatement (Second) of Conflict of Laws § 187 to decide whether other cons1derat|ons trump
the parties’ choice of law. DeSantis v. Wackenhut, 793 S.W.2d at 677-78.

62 Tex. Est. Code Ann. § 113.102 (as to “all parties to a joint account, the account belongs to the parties in

proportion to the net contributions by each party to the sums on deposit unless there is clear and convincing
evidence of a different intent™); see In re Marriage of McNelly, No. 14-13-00281-CV (Tex. App. — Houston [14™
Dist.] May 15, 2014) (mem. op.) (citing to Tex. Est. Code Ann. § 113.102 and holding that a spouse does not
acquire a one-half ownership interest in the other spouse’s separate property just because that property was
deposited into a joint brokerage account); see also Hicks v. State, 419 S.W.3d 555, 559 (2013) (holding that though
a party to a joint account is authorized to withdraw funds from the account, it does not establish that the party owns
the funds or divest title from the actual owner).
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an excessive contribution to the campaign. We do not recommend, however, that the
Commission further pursue this allegation. The Commission has already conducted an audit of
the Committee, considered this issue, and made no findings. Under these circumstances, we do

not think that it would be a prudent use of the Commission’s resources to further investigate the

- ownership of the account. Accordingly, we recommend that the Commission dismiss as a matter

of prosecutorial d1scretlon the allegatlons that Senator Cruz and the Committee violated
52U.S.C. § 30116(f) and 11 C.F.R. § 110.9 by knowingly accepting excessive contributions and
that Heidi Cruz violated 52 U.S.C. § 30116(a)(1)(A) by making excessive contrlbutnons to Ted

Cruz for Senate.
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V. RECOMMENDATIONS

1. Open a Matter Under Review in RAD Referral 16L-09;
3. Find reason to believe that Ted Cruz for Senate and Bradley Knippa in his official
capacity as treasurer violated 52 U.S.C. § 30104(b)(3)(E) and 11 C.F.R.
§ 104.3(d)(4) by failing to disclose required information-about candidate loans;
4.  Find no reason to believe that Senator Cruz violated 52 U.S.C. § 30104(b)(3)(E)
~and 11 C.F.R. § 104.3(d)(4) by failing to disclose information about candidate
loans; .
5. Dismiss the allegations that Senator Cruz and Ted Cruz for Senate and Bradley
: Knippa in his official capacity as treasurer violated 52 U.S.C. § 30116(f) and
11 C.F.R. § 110.9 by knowingly accepting excessive contributions and that Heidi
Cruz violated 52 U.S.C. § 30116(a)(1)(A) by making excessive contributions.
6. Authorize conciliation with Ted Cruz for Senate and Bradley Knippa in his
official capacity as treasurer, prior to a finding of probable cause to believe;
7.  Approve the Factual and Legal Analysis;
8. Approve the proposed Conciliation Agreement; and
9. Approve the appropriate letters.
Lisa J. Stevenson
Acting General Counsel
Dated: __S/23/18 py: athlen M. Juih

Attachments:

Kathleen M. Guith~
Associate General Counsel for Enforcement

;; ‘
“fin Lee :
Acting Assistant General Counsel

gmw' g ue Diblonae -
Dominique Dillenseger
Attorney
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1. Goldman Sachs New Account Information for Individuals, Multi-Parties and
Custodianships (Cruz Brokerage Account)
2. Goldman Sachs Customer Agreement (Cruz Brokerage Account)
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New Account Inf_ormation
for Individuals, Multi-Parties and
Custodianships

For Use with the Following Account Types:

- Individual, Joint Tenant with Rights of Survivorship,

Tenants in Common, Community Property, IRA and Custodianship

Cohténts

A O Yeur Goldman Sachs Account 1 IRS Ferm W-9
B [ Personal information : :equm fonr‘ 'l‘a::f'v'or identiticslion
umber ang Certliicatien,
€D Invesimant Cxparience end (hppropriate form W-B will be

provided [l apglicahle))
O 7 Account Servicos tnformation

E {3 lovestment Aduisary Account
Information

F ) Monaged Account Steategles
G O Broksrage Accaunt Information

H O Limited Discretionary Yrading
- Autherization

1 D Thrd party Aqont Authorization
J M Account Terms snd Conditions and
signature Page

in accordanca with govarnment requiatians, financlal instftutions are reguired to abti In, vertly, and
racord Information that {dentiftes sach parsen or entity who opens 8n account,

Whon you open &8 sccount, we will ask for nams, addrass, {dentification number and sther
infermatisn thet will sllow us to dentify the customar. We miay alss a3k to soe govariment-issued
Wentifving ¢ocuments. ]

Naw smtmm
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Your Goldman Sachs Account
Individuals, Multi-Parties and Custodlanshlps

ACCOUNT TYPE DEFINITIONS

Individund - An ndividua' account has ane owner and carr'es only one pLISCN's Name.

Jolint Tenands with Rights of Surviversiip (YTWROS") - A Joint Tenants with Rights of Syrvivorship actouat h-1s Iwo or more
-awners wna have agreed that (f one dies, the survivor(s) automaticafty galn{s) ownership ol the decodent’s (ntarest in the account.

Tonans in Common - A Tonants in Common atcount aiso has wo ¢r more owners. Neve, hewever, if one dies, the
decedent's interest in the account Is distributed to his or her estate, not the surviving cwners,

Cemmunity Property - (n a Comnwnity Property nccount, Spouses own groperty In common with each having an
undivided one-half inlerest, Picase consult your fegal advisor for advice as to whethor communltv properly ownersalp
is avalisbie in your state of residence.

(RA = An Indhidud Rellrement Account. (Please complete the appropriate IRA Account Application inaadition to Inis sackage)

Custediznship (UGMA/UTMAY) - An aecount lor which you are the custadian for the bengfi of a minar, When the mh or réaches the
ap:hb:e "a:e of m3jorlty, the assels inthe account bacome the minar's praperty. (Plaase complele the account holder information en
behatf of the custodian.) .

ADVISORY

Investmant Adviscry Services ~ in connection with this Account, you may pay commissians, spreads andfor mark -ups, mark-downs
0% well as an advisery fee. Please raviow carefutly tha Investment Advisory Account Information. Please sea in pant cular page €2 for
3 duscription and selection of DisCretionary and Non-Discretionary tnvestment Advisory services.

BROKERAGE - SCOPE OF AUTHORIZATION

Limited Discretionary Brakerage - An account fer which you have granted fimiied traging autherization as speco ed in the limited
discrationasy trading authorization on page HH to GS&Co. to supervise and dlrect, wilh fuil suthority and at &s diserallon (e, without
consulling you). ine fnvesiment of the assets contamed In your Brokerage Accound on your behalf sibject o the pararseters in the limited
discretionary trading autherization, and 3l your rick, in connectian with this accoun, you may pay conynissions, spret ds and/or mark:
ups, mark-downs and otker brakorage fae arrangements for exccution, You must comp-ele the Authorization o! GS.iCo. as Agenl In
order to open A discrel'onary trokerage account,

Your account will be 2 brokerage account and nat an advisory account, Picase sae (he imitad discrationary trading authorzation on
page H-1 (or a destription o) GSECa's rolo wih raspert (o your Nmiled discrelionary-brakerage accounl.

Non-Discretionary Brokarage - An account for which you make your own Investmery decislang and pay comm’sshins,
spreads and/for mark-ups, mark-downs and other brokerage fee arrangements for executlon.

If the enctosed New Account Documentation has been complated on ysur Sehelf with the Information that you provided,
Inciuding the invostment objectives for your sccountis), we ask that you read each page of the New Account Documontation
carefully to ensura thot the Information 1s accurate. It you wish to make sny changes, or add sdditiang! infor nation, plesse do
s an the documant iiseil. if you have any guestions, please eontact your Investment Profussional prior te ] jning and dating
the New Account Documentation. Sheuld any of your Informeticn change In the future, pleass (et us know.

Al
ASSDANN2
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HR ___Your Goldman Sachs Account

Individuals, Multi-Parties and Custodcanships CONTINUED

ACCOUNT NAME, NUMBER AND TYPE

‘Please provida Account Name and Number (or each account you 81e openng wilh Lhis New Amlunl Inlonnallen piackage,
Please alsa check the apgropriate bozes (o indicate Account Type and Advisory or Brokerage status. See pravious jage for
definltions and scope of authorization of account lypes.

Plsase provide a copy of a governmant-issusd document such as o driver's ficense or passport for each account ownsr

Zexountiams s ] . , | Acconnt fremihee
Rofael B ond By & Cmee
— s
CneckOno83 [ toqiviqun) (| Community Property (JTWRDS [ Custodlenship: Minors Date of Blr: B
T} A ] Yensats tnComman  [7) ot Retationship to Mino
CheckOnoBar ] pqyigary [ uimites Ofscrettonary Broderage
[GNon-Discretionary Broketage
T _ ' -A "Taocurt Namer
Heidi S. Lz EA
CneckOneBot =) ;nqviqual  [[] Communtty Proparty [} JTWROS  [] Custodianship: Miner's Dute of Birth: i
AYina C) wnsnts i common  [] Crhen  Rolatisnship to Min :
ChechOneB0r ) adyisory 1] wimited Discrettanary Broherage
IU/Ron-Discretianary Brokersqe
Awm;-e' T o ~[Accaunt Rumber

CheckOne Bt ) yoguigust ) Community Proparty  [) JTWAOS [ Custodlanshizs Minor's Date of Birth

Qwa L] wnents Incommen [ Other ) Relationship to Ninois
[CrechOneBor | pgyppory {1 umitad Discrationary Brokerage
- {C) Non-Biserstianery Brokerage
ACCOUM Name . ’ . . Account Numbes

ek On2B  * | pagiaum  [) Community Property [} JTWROS  [T] Custodianshipr Mincr's Date of Sirth

7] RA [) TenentstnCemmon [ Gthen . Relationship to Minor:
CheckOna B = ypyigary O Limited Diserotiansry Brokaregs
© [0 Hon-Discreticnary Brakersge
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W - _Personal Information
individuals, Muiti-Parties and Custoduanships :

ACCOUNT HOLDER NUMBER 1 . ACCOIINT HOLDER NUMBER ﬁlpplllm
{Fieet Name ML Lastiame #‘ i Tani NEvw )
ey |s| bws | [Cape [ [ Cwiz

] Liws Liws Lo i )
H:: gz‘ tn Elm Dorer H‘: 01:" Pl::lt El'll:" I'L'::M.__

'mmﬁf==““fﬁﬁ:=====

Fan Numbee Fax Number Othes Phone ¢ tease specily)

Nade of firth ) :-:nm:.uaw Na. "Soclal Securtly Na. (or Passport Na
. _ |
lii dmmli iiuirmni . ’ 'E'Mm;milﬂunilﬂm

Marttal Status and Citizenship: mm_u Status and CRRizenship:
1) singie L atrar : Fmr of Dependents () sgle (] oiner Sumtset of Depandents
{2 Stonteo (1 appeodler v) (Harriea (il applicable): o
Coyuntry of Citisgnship (_nwarynlm Country of Cizronsip Myrﬁﬂe
USA Ush USh ush
Wlllwul).s . citizen, 210 you 3 US. petmanent resident aden? Mol 8 US. dbizon, aio vou a US. permanent residers agend
Ove Cita _ : Lws Line
Legat Residence: The address {o be used Jor 1ax reporting Lags! Restdence: The address to be used far tas rgporiing
purpases. (No P.0. boxes, please) purposes. (No R.0. bores, please.)

Stioot
N

Shate == o State I
[ WY

wuyh

Malling Adéress: Whera you wish to receive say dccoumt Malling Addross: \Where yau wish {0 receive : ny account
ccmmunications in hard-copy form, If different frem your communicaiions in hard-copy form, if ditferer t from ysur
lmm«unmumummuemmmm mﬂuﬂmMMMMlmW 1ddress and nol
1hat of 3 third pasty. that 0 3 third party.

Addressiines _ adgrossiine )

S Ae ShkME

Addersiine 2 Adaress Line 2 - -

jeav Sate ' jcy !su;r=

Pastal Code Cauntry Postal Code Counlry
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 Individuals, Multi-Parties and Custodlanships . CONTAGED

' '
Personal Information

Sscuritios requistions reguire us to ash about your smptoyment status. i you ate assoclated with a broker/dei ler other than
GS&Co., you must submit, along with your New Account Intosmation, a letter of account approval {ie., a “407” lelter} from an
authotized party wliin your firm, such as your compliance olficer. Picase Include your employer's name and address as well as
Information as lo whete to send required dupticate 3ccount statements. f you work In the brokerage industry. your aceount cannot
be opened untl we recelve the 407 latter. .

ACCOUNT HOLDER NUMBER 1 ACCOUNT HOLDER NUMBER :? (if applicablc)
[ q’wm L) Retres (T A— ") Retireg -
) seitEmptoyed 1.} ot emotoyea (7 stusent [ sstEmoioyea ) wot Empteyet [ student
Employer and industry: If employed, ptease state the name Employar and Industry: il employed, please ¢ late the name
and gddress o° your employer and ihe nature of tho Gusinoss. ond address of your employer and the nalure ot the business.
1# you are sell-employed. provide the name o! your business 1t you are setf-employed, provide the name of your dusiness
ang Ingustry. . and industry.
[Emptoyer ' | Cmgtoyer
Cao\dmam, § ahr 2Co. Ofice 1+ T MW
__o%- T2XAS i
Nature of Business ) rmm of Businots ] :
L e tvecect | e sanan e - '
Position/Tate (f euti-employed, plrase provide Sccupsiion) Postilon/Title (it seiemploved pleate provide ottupa iond :
\ice Precidat : Saliciter Genaal | '
m‘———ﬁ T T |
lob? Louic ena . P-0. Buxn 2548
guiret TS0 Baesytn, T X AFIN
Hougren, TY 300 : .

& 30uree of wealth, ploose provide souste of 1t ompioymand is not 3 sousee of wealih, pless providy soysce of

] Investatde funds.
Interest.in & Public c-umny {ttls information )5 required Interest in a Pubilc Company (this Informat! s Is reguired
to determine eligibility for Inttiat Putilc Offeringsh to detarmine eligidllity for tnitial Pudlle Offe ings):
Ploasa chech (e ¢ppropatste o) beiow and Inficaa ticker symbolto) [f you Plcase chech the anpropsiate boxies) beiow and indicate th kev symboliy  you
ummm:";trmmwwm.m of sny membes of your immadlate houscheld, are sasoc ated wilh 2 public
campany, whethar US ot naa-US, in ane or mare af tha lsfowing capacties: company, whelhsr US or nonS, Inane ar sore of the -oflowing capacities:
() exectne Officer  Ticher aymboltsk: [7) CavcutivoOtficer'  Tickes symbatisk
[ oirestor Ticker symbalist: [0 owecter Yickor symbolesx
- ] 10% staretiaider  Ticker symboalak (] 10% shasedolser  Tickar symbxtisk
. O Sbnarchatder  Ticker symbollsr: {7 % sharchotdes  Ticker symbolisk
A% executive ofh:er Is delined 83 3 company's president, any vice piasidond in sharge of @ pifncipal business unit, division or functiow (such s sekes,
adminisirotion of {inance), any other ofikker wha performs o palicy meking function, o7 any a1hof persen who pertormys imiar palfcy making functions
for thve campany. if you are nOt Sure whathar you sre an execuiive officar, piyase contull with your inhouse couniel
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Personal Information

individuals, Multi-Parties and Custodianships ™ o

AFFILIATION INFORMATION ~ ACCOUNT HOLDER NUMBER 1

As used In th's paragraph, “you™ mesns the individua) owner ol the 3ccount or each awner of a multi-parly accourl, Chack all appli-
cable boxes and provide an expianation tn the space provided i you of Il an immeglate fanvly mamber (spouse, ¢h 10, sistar, Brother,
parent, mother-in-aw, lather-in-law, sister-Invlaw, brother-in-law, daughler-in-law, son-in-iaw), or cther person who upports you, of
whom you support to 8 material exient {calcutaied by the NASD as 2556 or more of B persan’s incoma in the previc us calendar year),
is 3 person described below (restricted persons™), if your are 8 “restricted persea™ but your benaficlal interest in the accounts
fisted on Page A-2 Is 10% cr less, please check the appropriate catogery of “resirictes parson” and lndicate your percentage
tnterest in the sccounis listed on Page A-2 under “Explanstion” telaw.

L] ¢ AnNASD member flsm of ather trokerfloales. ]
Ar. griployes, of an NASD member (im of roker/dasier tother than a Emited oroker
r-] &"s«unm;-nmu ".mmmhm nlhnn:‘ﬂesulneu shllnmhnum:n:m:m

tavestment companylvariabie contracls sccurflies and discet pasticipation program),

(] €A person uno has sutherly o buy and se securliies for  bank, savings and loan ossociation. insutance company, f seatment
compsny, investment adviser tregistored of uniegistenan) ar caltoctive tnvestment scoount, which 13 dofined o3 any hedm fund. Invest-
ment paziaerhip, investment corparation, or any oumdenmm!mmwumuamvduhmlbylnimmmmun
of uumlm. but not (1) & tegal entlty that Is Imuﬂtlaw owned by immediste tamily mambors o (5} an lvestment etsd campsising 3
group of briandy, neighbors, business associaics of olhers who poot thorr monoy to invest in stoek or other securities and are collect'vely
responstiie for meting lavastmoni decisions

[ v A person who owns, dizacily, 3t laast 109 of & bIGROY/SN (a1der than & pose bioker/dedlor) of at feast 23% of an
entily that awnt sl least 109 oF & Groker/dexter mhulannlhnﬂdpmmuuwlmo

7] ™ A erion who cwns, directy or Indiractly, ( 2 ot laest 10% of 8 publs reporting company that awns, directly, a1 lessl 59b ol
brokeiMealer (other than a timilea purpose biexer/dealer). o (U] al feast 25% of 8 publc repasting company Ihat owns 81 Laast 259
(deectly or inifirectly thraugh sdditional intesvening entities, iy cach of which the immediate parent owns al loast 2999 o° an enlily
that ewns 3t least 54 of a UradecAivater {alner than o Emiled purpase trokevideater), in aach case ather than publk com sanies that
&rg nted on 8 natonad securtties erchange os trzded on the NASODAD Nationat Masker,

-] tvib)am avesirkisd person™ o3 Indicated sbowr bul my pertentage interes) in the accounts Hsled on Page A2 is lim'ted o __ %,

mummuumnmuMllnmmnmsmsu-tmm-dmmumuamﬂnnnam
Intarest In the aceount scts as & {inder o7 In & flduclary capacity (such 8y &h attcmey, sccountant, or financie! consulu nt) to
Gotdman, Suchs & Co. when !l ects as Mazaging Underwriter in conneetion with an tnftiad Pubiic Offering.

Cxplanation
Relaticnship to Goldman Sachs: Senlor Pelitical Figure:
'Asa your 2 GS6Ca. cnployee of related o a GSSCa employor? . agzrwlm:wm mmmamuu:w;w%k;""l
. curvant of fonmer 10 eoutive,
Ew Ow  Hetds Lz adminiiraive, xary. o it branches of  over e (ether

lmﬂmamrmdnmm- wiior esccutivesd @
kumnmnﬁﬂummmum“dmkpwﬂ mmmmuuwww\wmam

‘ Ya [J N ves exptanstion:
What is Lhe nature of your relalionship with ikis employee? (2. spouse, 2 G c” 2 Teide
eRie 7 Seouse RafadlBua | E- ' s‘:‘{ru‘l"":;naf“ .

- : : . &
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| Personal Information

Individuals, Multi-Parties and Custodianships conTovuED

AFFILIATION INFORMATION - ACCOUNT HOLDER NUMBER 2

As used In this paragragh, “you™ means the individuat Gwner of the account or each owner of a mult-party accoun . Check ait apphl-
cable boxes and provide an explanaion In the space provided if you or i an immed!ate lamily member (spouse, ehid, sister, brolher,
parent. motherin-aw, fathar-in-law, sisler-in-aw, brotner-in-taw, daughter-in-taw, sonein-Iaw), or olher persen who : upporls you, or
whom you suppart o a material extent (caleutated by the NASD as 25% or more of a person's income In the provicus calendar year),
Is a persen deieribed bolow {“resiricied persons™), if yau are » “reasirictad person™ but your beneliclal Interest In the accounts
listed on Pega A2 Is 10% or less, please check the appropriate category of “restricted persca™ ang Indicats sour percentage
Interest In the accounts listed on Page A2 under “Explanation” below,

[J ® anNaspmember tsmor cine: brokerfcester,

D 1) An emplayee. associated person, or aqe af an NASD membder flrm o1 any gther broker/deater (0thet than a limided pirpote Q1oker
deater deflned as b brakst/deniar whosa sulhoritation fo engage in the securiltes businoss s Umlied solely 1o purchaiing ng seilag
[vestment company/varlsble contracts securRties and direct participation grogram).

{3 (@ A varson who tas authonty (o buy and seil secustlies for a bank, savings 8nd toan assaclation, insurence campany, imestmers
company, nvestment adviter {registerad or unvevisterad) ar caliective swastment actount, which is defined as any hedge (ung, invest-
mant varinorship, (avestment carporation, or any ainer collective Ivestment vehice that is engaged primarily in ihe pur hase ond sale
of securit ex. bl ot 1) & legal entity that is benoticlally owned oy immadiate smiy mamedys o1 {H) an lwvestment ¢lub c wnprising &
group cf iriends, neighbors, usiness a530¢1alos or cihers who poo) thelr monay 1o Invest bn stoch or olher securillos and 352 colectively
cesporsivle for making (nvestiment decislons.

D OV1 A persan who owma, dlrectly, 4t loast 10% of 1 brokar/aaler (aiher than 3 ttmied puipote brakes/desier) o7 at eost 2. W ol an
entity that owns a1 laast 1046 or a broker/seater colher than atimited puipose brakar/dealen,

- 7] 1A person who owas, directly or indiractty, (h a8 least 10% of o oubiic taparting company that awna, clrectly, 21 (a3t 59.of 8
trakes/doaler (other (han a fimifed puspase draker/seaten), or (0) 61 teast 25% of & puble seporting company (haf owns ot east 25%
tdlsect'y or Inglrectly thuough gdditionsl inteivening entities, in each nf which Lhe immaeciate parent owns al least 25%) 0 an entity
1hat owns st teast 53 of & brakerfseoler (othar than a Hmiled purpose brokerfgealen), in each case athar Ihan public camy anfes N -
are listed oa a nationat securitlos eschange or traded on (he NASDAQ Nationat Morke?,  *

] i ainarestricted porson” os ingicated above bit my parceniage Intargst iniho agcounts Bsted on Page A2 Is Kmited o Sh.
1/We reprasent and wnaszant that I/we will inform Goldman Sechs & Co. al the time of ihe Cffering, If v person with a beaeticial 1
Intesest Inthe sccauat scts as o finder ur tn @ fAduclery capacity (such a3 an sitarmey, acceuntant, or financlel consuttatl to H
Galdman, Sschs & Co. when it acts s Menaging Undarwrites ln csnnection wiih gn inlisl Pubiiic Oftering. .

Esplanatiors

Relaticnstip to Gafdmaen Sachs: Seator Potitical Figure:

'A'u aGS6Lc, erployee or relpled (o 8 GS5Ca employee? Are you or Is any immegiate lamdy mesibes & sovdor p ¥ilics! figuso,
|§ - defined as & currend of former senior alflclal in the oxscotive, lagisiative,
Yes L] ne sdminkirsiive, Mitary, of drenches of 8 goversment (whethar
eletted or nat), » senfat of a poliiteal party, a stolor ececulive of @
governmeni owned commercial anterprise, carporatios , butiness, or other
entily tormed by ar tarthe benaRl of such individuan?

1l you g retated o a GSACo. exnployea whal ks the name of this persen?

u&\'&i S. Cwa /% L] No 1w ospianation
I8 Uhe nature of your relat with this employee? (0q. spouse, .
imma\em g p:::p. -ttt - YL 1 Sovotrewr C('MNH:A‘_,“
- Lo - . iy ) WEi0 e wEm e v s * SEmms v - - — - - - - - '4
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Investment Experience
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Individuals, Multi-Parties and Custodlanshlps CONTINUED

ACCOUNT HOLDER NUMBER 1

Annual income from All Seurces In U.S. Dollars: Exclude
Income fram spouse or joind account holder.

Liqtstd Net Worth In U.S. Detlers: Esclude the value of your
residence, private parinarships and other lliquid assets.

Tota) Nst Worth In U.S. Doflars; Assels minus lotal fabiiitles
excluding the value of your primary restdence.

Are yau or ls this account an "Acendmd Invastor™?

A person whaose (ndividual nel worth, or jolrt net woeth with 2
spouse. is over SI milllon or who had an individual income In
excess ol $200,000 in each of the twe mast recent years, or
joint incame with a spouse In eacess of $300,000 in each of
those years and reasonably expecis (o reach (he same Income
feved In tho current year.

Will you have at feast §750,000 under management
with GS&Ca, at the ime you fund yeur account?

ACCOUNT HOLDER NUMBER 3¢ (i appiicabto)

Annual incame fram A Sources In U.S. Dollars: Exclude
ncome trem spause or joint accaunt holder.

Liquid Net Worth In U,S. Doflars: Excluge th: value o your
residence, private pasinerships and other iltiquld assets.

Totef Not Worth In U,S, Dollars: Assots miny; tolal llabilities
excluding the value of vour primary residence

m you or Is this account an “Accredited livestar?

A persan whose individual net worth, or joint et worth with 3
spouse, is aver St million o who had an indivl fual income’ In
cxcess at $200,000 in each of the two most ricent years, or
faint income with 3 spouse In excess of $300.1)00 In each of
those years and reasanably expecis to reach the same income
level in the curren? yedr.

Wil you have af jeast S7S0,000 undei mar agement
with G5&Co. at the Uime you fund your sceiunt?

Iinddvidual Income means adjusied gross Income, as reparied (o7 Federdl incame tan surposes. less any income altribulable In & spausa er 10 propesty

gwned by a spouse

«
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Account Services Information
lndlvlduals. Multi-Parties and Custodianships

CASH SWEEP SERVICE
Pursuant to the Cuslomer Agreement pravided o you, and uniess you nolify us 10 the contrary, to the exlen! your account is eligitle
you autharke GSECo. to sweep any frea cradil batances In your accounls Into ane or more money market funds thal are sultable,

Please be aware that different funds will have dilterent tees associated with them, Yo the extent your account Is el gibla, you will earn
Interest on tree credit balsnces in accordance with GSECo’s customaty practice in (he event you o nol wish (@ have cath sweep.

DISCLOSURE TO ISSUERS AND NON-U.S5. TAXATION AUTHORITIES
Piease check the appropriate box below If you do not cansent to the stated disclosure.

Disclosure to Il.murs You undersiand that G55Ca. is reguired lo disclose 10 an issuer the name, address. and position ]
its customevs who ara beneticial owners of that Issuat's sacuritles unless (he customer ebjects. if you object. glease check
the box batow, '

{3 1¢snot consent to disclosure to lssuers,
Disclosure to Non-U.S. Taxation Authosities, You undesstand that GSECo, may disciose certain information t3 nan-U.S.
taxation suthosities in an effort to seduce yous wilhhalding tax tlablity an certain non-US. source income payrients. The

information disctosed may consist of your name. address, tax ideniliicatlon aumbter, tax domiti'e and the quantily of the
sublecl farelgn sacurity(ies) you may hold. i you objact, please chack (he box boiow,

(1 1da not eensent (o disciosure to non-U. S, taxation authorilies.

WEBSITE ACCESS

Please check the box below 1o indicate yau wanl access 1o the GS6Co. webisite 10 view your account information atat/or ta trade
1o 1he extent such access of abilily 1o rade is avaltabilo. You must provide yaur @' mnl!amlms on the Personal tnfcrmation page in
ordutohavea«eulolnue services

[J View through the use of eloctranie services

A Trege through the use of electronic services, to the extent avallsble
(for non-discreticnary brokerage 3ccounts onty)

] mm-nmmymmuvh.m mtsmm“dmdm“wlm
tYour Agant will receive 3 copy ol the Third Party Agent Infarmolion and Agreements document)

Name of Agend(s):

nmumurmwummmmu.mlnauuuwlenmutmmmnnuan
wmnnuhmmmaMMMswmmm boen assigned), please indicate the exact titter of

IJ Authsriastion applies to afl current and future accounts with the same sceatnt names a3 used in this dozument.
] Authartzation epiles only to these accounts (supply rambers or exoct Sites): _

ONLINE DELIVERY

8y chacking the box below, you agree lo recelve praspectyses, Fsdosure documenis, monthly account statements an § other
cammunicatians trom GS&Co. electronically when an-line delivery is avallabie, Uniess you tell us ta the contrary, eacls account holder
s consonting and wid recelve all such documents by electrenic dolivery when avallatie. You have read and agree to ' ke Efactronic
Sarvices Suppiement to the Cuslomer Agreoment. which hos importand informatian reganding antine defivery of con munications,
Wiien available, GSSCa, may post certain infarmation to you on the GS&Ca website where you can view and print information,

You may have to consent etactrontcally (n order to receiva same or a8 of these cammunications eiecironically. Same of these
umuﬁd«mmmmmmmmm .

U cousnn :MNIDWMMMMMMMMM
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individuals, Multi-Parties and Custodianships _ AL

Account Services Information
col 0

DUPLICATE STATEMENTS AND CONFIRMATIONS

I you would hike duplicate statements or conflrmations sent to someona eise, Such as your accountant or lawyer, p ease indicale
below. Linless you lel) us o ihe tanlrary, a1l duplicate slatements will be defivered eleciranically when avalladle, Th wefore, please
pravide the e nall agdress far Lhe parson(s) you would like to receive duplicate statements.

r;;numluunbhlaud .nm-mmuomm Account T
d o g — T T ESUITIINS ks ALcs.ta T T A
E-mall Addrets (ptease specily [ case senstiive) £-mall Addrass (ploasa spacdy 1§ case sensdive)
Street Stredt S
chy i State feur Stote
=T Counlry Fim Code Country
_ et e
[ Would you va fnis person to receive: Would you Dka this Gorsan Lo faceive: -
[ sutementsenty  {7) confimatomonty 7] Botn M statemertsanty ] Contimetiomonty || Bote

CONSENT YO HOUSEHOLDING

1 consent lo your maling In one envalope my siatement and ather relaled communications from GS&Co. with the statement and
communications Lo athers who five al my address, including combining such infarmation within ene repor. § under: (and that | may
sevone this conseh! a1 any i'me at which lime you will resume Sending my statements and other communications tie me separately.

WIRING INSTRUCTIONS
This section should be compleled If you will be porlodi:aﬂv transtesting tunds Lo yous bank accountl,

[Nome ol Bank o~ O'her Recipient

Bant of Aueica u'

.
I
.

"I—

GOl Congrest  busting TL 3870l

Name ol Account ) A
Rafacl B sur Wedi § L |

Acpount Numbey . S

1mnm«.t«mw.~:«mmmwm

1 iness instruct ons da aot spply 10 a0 accounts you 2re opralng with Ihs packege pivase ingleale scceptions betos:

o - ‘02

o - = - _— - — R
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_Account Services Information

Individuais, Multi-Parties and Custodianships CONTINUED

ORDERS PLACED BY OTHERS

l you are authoraing someone L0 piace orders on your behall in connection wilh your account(s), please compiele the
Autharization af Third Pasty as Agent.

CUSTODIAL INFORMATION

Undess you chuck the box helow, G58Ca. will serve as custodian (or your brokerage and Advisory Account. .
(Discretionary and Advisery IRAs must hava GSECo, as custodian.)

{J) Ttird Party as Custodian, Yau want the entity named betow Io serve as custadtan lor yous brokatage and/or A Ivisory Account.

ﬁmdmnm

Account Nymbe* st Custodlan

Cartact Hams

|

Address

Telephang

i (hese kattrucrions do ot spply Inanmnhmmuﬂnﬂﬁh uuue.ﬂuwh-ln:h ;mhlur

CONSENT TO RECEIVE FAXES, TELEPHONE CALLS AND E-MAIL FROM 65&00.

8y providing yaw current faesimile and telephone numbers and your e-mall 3ddressqs, and any successor of additénal facsimita ond

(elephone numbars and e-mall addresses, 16 GSECo and by signing the Account Terms and Conditions, you hereby onsent to recelpt

of any {axes, telaphone cafls or e-mai! lrom GSECO. in connection wilh your accountsis), inctuding but aol imited tc the ofler of any
rmﬂ n'r 's::l.':, mlsm:l\ accounts. You undarstand INat you Mmay revoke your Cansant at any time in writing di -ected lo your
nvestmen| esstonal

SIGNATURE

| atfiymn that § have carefuily reviswed afl of the Persana! information an pages 81 8-2, and 8-3, the investment xperience and
Financtal Informatian sat torth on pages C-1 and C-2 and aiftrm thet (8 Is true and sccurate. Additionally, by my sijnature hetow,
| afinn consent to online dellvery on page D, If alected, the Consent to Househalding on page D-2, as well as ths Consent to

Recelva Fuxns, Telephone Cafls and £-Mall from GSECo. o page D3,

s

03
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Accound Name

Hoidy 5 ond Kafadd E Gz

Account Name

1 vadi § Gruz 1A

Acoount Name Ouweaone | (JJeptaamncation [ Bstanced 7] Conservative
[INan-Dlse. 1"} Spacalative Ivesiments

Account Neme ) Oudoise | |7)captal Avpreciation  [7] Baianced {_) Consesvative
() Mon-dtsz, £2) Specuiative tnvestments

Accoum Name Oudone [Jcwtatasprecutioa [ Batsnced [} Canservative
) nerdtie. 17 Speculsiive investments

Arrount Name Ducoue | [Jopuaapmenton (1) Bstsscss [ Consarvative
0] New-dlse {1 Spacutative lwestmends

gidmen : '
B __Brokerage Account Information
Individuals, Multi-Parties and Custodianships

BROKERAGE ACCOUNT INVESTMENT OBJECTIVES

Indleata the investment objective for each fimited diserstionary ond nan-dizcretisnary brokerage account. irdieats your choleo
tased on the definitions of Canservative, Batanced, Capital Apprecistion, and Speculative investments as defined below,
GS&Co. cannat guarantee that any particular Investment ar your [nvestments generally wil) achieve your inyestment shjective.

Capitat Agprociation = Account primarily seeks long-lerm capital appreciallon. Account may atso incluge som2 short term
trading snd margin (leverage). invastor Is wiliing (o assume a higher risk commensurale with Invester’s expecte3 returns
and ungdarstands that there Is no guarantee that (he Investments, elther individually or In the Accaunt as a whtle, will attain
such returns,

Specutarive investments = Please check {he apprapriate box in conjunction with your chalce of Capital Agpriclation or
Bataneed If you wish to make speculative irivestments, engage In apportunlistic trades, including but not émitod to uncovered
opilon trading (bath listed and over-the counter), day trading and other short term trading, and purchase lor sigh exchange,
cammoclites, lutures and nan-principal protected instrumants. You undesstand and acknowtedge that the farenoing lnvastments
fnvatve a hgh degree of risk and ase willing and able to bear Ihe full risk of ioss of principol invested in such nvestments.

Additianally, sceounts that may make stgnifieant investments In sitermative (nvestments must eheck Speculative,

Balenced - Account primarily seeks langrierm capital appraciation and current income, Account may atso Include a dmited
amoun! of shori-term trading and margin {leverage). investor Is wiiling to assume moderate 10 high risk cemmu:nsurate wilh
invastor’s 2xpected refurns and undersiands ihat there Is no quarantee thal the (nvestments, elther individually or In the
Accounl as 3 whole, wifl atlain such relums. :

Consorvative = Accoun! primarlly seeks current ingome and, secondarlly, moderate capitat appreciation, The ure of margin
will be permiited, but only to lacilitate the usa of cerlaln cash management services. (nvestor is willing to assurie iow 1o
moderate.7isk commensurate with invesior's especied relurns and understands that there Is no guarantee that the invest:
menls, either indivicually of tn the Account as 3 whote, witl attaln sueh returns,

Brokerage Account Investmant Gbjectivets). Provide complote sccount namse, ndicste whether the aceount (3
Discretionary or Non-Discretionary, and cheose one invasimsnt ebjective tor sach account, If yau cheose “Brlanced” or
“Capital Appreciation,” you may aiso check “Speculative” if sppruprinte”

Feas and execution charges may be negotialed and you may pay more or less (ges, commissions, commission equl atents, mark-ups
and mark-downs than simiiae clients, Oilferent investments may resull in diffarent costs, and GS&ECo. and (LS persornel may be com-
pensated more or less depending on he lnvesimenl strategy. lecs and commissions.

)

aomoouALy
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individuals, Multi-Parties and Custodianships _

MARGIN ACCOUNT AND LISTED OPTION TRANSACTIONS

Please check the boxes below Lo indizate that you want the abitity ta use margin (1.8, ihe abiity to borrow money H'om GSECo. lo
purchase secLril 03 of to make other purchases) and the ability ta angage In listed option transacttans.

Mmmuu gbte to borvow lor Investments andfer to engage in ather margin transeztions such a: short selling.
Please raler lo the enclosed Margin Rish Disclosure Statement, the Margin Supplement and (he Interest Charges and
Margin Roquircments in (he Account Agreements for Lmportant information. (For non-ERISA and nonIRA cilents only)

i this ability duss not apply to all brokerage accounts you are opening wilh this package, pledse Indicate ¢xceptions below:

Mmm to ba able to engage [n listed optian transactians in cennection with your brokerage accotnls,
Prease coler to the enclosed Options Disclasure Oocument for impestant Information. I you want 10 engag In uncavered
opiion transactions, you represent that you have an annual incame aver $(00,000 and & net worth over $¢50.000.

1 rds ability coes not apply 1o ail brokerage accounts you are opening wilh this pachage, pieasa indicate caceplions bolow:

Brokerage Account Infori tion

OVER THE COUNTER (OTC) OPTION TRANSACTIONS
Please check 1he box da'ow o indicate that you wani the ability lo engage in OTC optlon transactions.

O You want to be abls (o engage in OTC optisn trensactians i connaction with your brakarage accsunts.
You represent thal you sre un Acciediled tnvestor gs dofined on page C:2, Pleasc refer o the OTC Gptions agreements in
Ll Account Agraoments package

i this abliity does nat apply (o all brakerage accounts you ase opening with this package, please ind cate acceptions betow:

FX TRADING .
Please check the box below to indicate that you want the adilily to engage in FX (rading for hedging or specutation.

% v 0 Al b e b 1

.D_Vou want to ba atile to enler Into Farelgn Exchange and FX Optioa Transactions (ather .it;-n spot transictions)
for the purpose of hedging, Please refer to the FX Trading Suppiement In the Accaunt Agreements packags.

. 1 ii's avility doas net agply lo all brokerage accounts you are opening with th's package, please indicate ewepllons betow:

[ Yot want to ba adie to enter (nto Forelgn Exchange snd FX Optien Transacticns (cther 1han spot trensictions)
for the purpuse of spaculation and hedging. You represent Lhal you fully understand the risks of currency specutation and
are atie {o bear those risks and you further rapresent that you have a nat worth of 8l least S50 miillen. Picase refer to
the FX Trading Sopplament :p the Account Aqraaments package. :

-ll this ability does not apply o afl brokerage accounts you are opening with Ihis package, please ind'cale c«oplions below:

-~ C e ——— p——— - e et - —

4

SIGNATURE _
1 agres to tho Brokerage Account Infatmation, inciuding the Brokerags Aceount investment Objectives, margin account and

. fisted options transactions, if elected, OTC optlan tranzactions, /f efected, and FX teading, if efected.

Signature ~ Atcound Holder Number §

X -5~ rffmlw X | tﬁ% ]""/nl
RN | [ Pafeel €. Lz
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Account Terms and Conditions

individuals, Multi-Parties and Custodianships

_and Signature Page

Ploass resd thase tefms and condilions, the Custemer Aqreament and all ather applicable supplements In th ¢ Account
Agreements provided to you carejully befors accepting these agreements, Sections 8 and 9 spply only i you have
entered into the Investment Advisery Supplement.

L Yous sre baund by 1he terms of tha encinsed
Customer Agresment and afl othar appitcadle
supplaments In the Account Agresments pro-
vided to you.. You azhnomadge that atong with
this New Actount tnfarmatian, you have reeswed
{he Cosfomer Aqreewnond and asty olfer spplica-
bie supplements In (he Actount Agreeenosis pro-
widerd ta you- You ropresent that yau have 1ead
and undorstoos the tesms st farth in 81 of these
materlals, ang you ogsee thas they are incorpe
rated by reference 21 part of your agreement
with GS&Co, and that you and your Accouni a1e
bound by them. The delined terens In this New
Agcount Information have the sama mezning as
in the Customes Agreement and athes appiicabile
sugplements in the Azxount Agroemants provid:
edio you.

& Teansoctions Prics La Tuading. You must
deposit sufliclent Secusitles ar Dther Property in
your Account on 0f batare the spplicalile settie-
meal daie, ¥ you (2 to depass sutliclent ’
Securilies or QIrer Properly Into your Atcount
gnor fothet limy, GSECo, May, among other
things, cancel your ardes, Higuidale your pasiten
snd close your Account. You agree thal yau will
ba solely 1esponsdie tor snd wils indemnily
GSECa, for any erpenses or §035e8 in conneclign
with any transaction made piot to depasiting
(unds in your Acsount, inctuding reasonabla
attorney's fees and cots of cofiection. Your abdl
ty {0 ezocute tramsctions without suliciant
Socurities ar Oirer Prapesly in your Account will
e &t the soiy discrelion of GSECa. In s reapects,
tntuding the sito. fteguency or nature of such
(rensactions,

3. Use of Blactranic Services. You egree that o
you Use e {tec-ronic Services mada availible by
GSECo. you wit? sisa read the clscloaurgs and dis:
clskmers made avilable via tne Elsctronic
Sorvices Subslertent, nd you agtee 1o be dound
iy thess distiosutes and diselaimers. Yous contin®
ued use of the Etectranic Sesvices will be deemed
an aceeplonce o} the disciosuros and disclaimers,
as amended fram Lina to time. Yau agre to be
bound by any agraments enteled lato stactront
cally Cttwough clicks or olher actions) by any per-
100 UYing your (or any of your Users) ther ID
and Passwordiy). You furtiver agree (hat you wil
nol contest the Hgally dinding naluse, vaiaity or
enforeesbifly of any of (hese agreemonts, log-
ends or disclagures 3a5ed on tne fact that ine
terms were acceoted electronicolly, Any suth
sgreements and transaciions enlerod into elec-
tranicatly wiii be deerned to be "In wniing™ and to
have been “signod™ by vou with the seme elfect
25 8 manui) signstute (2nd any eIRCLrONIC 1ecON0
of such agresments entered 20 onlng wAd be
desmedta be “tn miting™.

&, Cartificatien of information, You represant
to GS&Co. that al Infarmation provideo by you
aow and In the fture, incluging in this New

Accauni intarmatian, is accurate dnd complete

2000002028

and refates to you, and you agsee to natity

GSACc. immediately ot any changes to this infor.
mation. You furiher 2gred 1o supply any informa-
tion teasonably requested at sny lime by GSSCa,

S, Cradit and Bachground Check, You suthonre
GS8Cc. and any agent of SOIVICE provider to use,
verily 8ad confirm any of the informotion (het
you pravide, ingiuiing abialning reposts cancerms
Ing your credit standing and bustness conduct
1and yrur spownne’s @ you five In & community

. biopeity siate). and to share a!! suth information

with G56Cu’s successory, assigas, agents ang
servico providurs fo defermine your efighbliity for
an Account of any fealure ar alherwise. Upoa
your wiflien sequest, we wid rform you whelher
we have ablained & consumes repart sbout you,
ontl. i $a, we witl provide you wiln the name and
address of {he regorting eqency that lusaished
he reparl.

6, REAL TIME QUOTES. BY EXECUTING THIS
AGRETMENY. YOU AGREE:

A. THAY VOU HAVE AEAD, AND AGREEL
TO B2 BOUND BY, THE NASDAO Sug-
SCRIBTH AGRECMENY, THE AGREEMENT
FOR MARKET DATA DISPLAY SERVICES,
AND THE OPTIONS PRICE REPORTNG
AUTHORITY AGREEMENT FOR DIALUP
MARKET DATA SERVICE AND THE EURO-
PLAN AND ASIAN AGREZMENTS (THE
*EXCHANGE AGREEMENTS™), PROVIDED
WITH THE ACCOUNY AGREEMENTS;

B THAT GSECQL IS NOT AN AGENT OF THE
EXCHANGTS AND 1S NOT AUTHGRIZED TO
ADD TO OR DELCTE FROM THE EXCHANGE

€, THAT NO PROVISION HAS BEEN
ADDED 70 OR DELETED FROM THE
EXCHANGR AGREENENTS AND THAT NO
MOBINCATIDNS HAVE BEEN MASE YO
THEM, YOU AND ARY PERSON EXECUT
INO ON YOUR BEHALY WARRANT THAY
VOU ARE LEGALLY ABLE YO UNDERTAKE
THE OBLIGATIONS SET FORTH [N, AND
THE SIGNATORY IS DULY AUTHORIZED
T0 BIND YOU TO, THE EXCHANGE
AGREZMENTS,

T WitA retpect to the Mansged Account
Stratagies, 18 apoleatis, you eppoint the
investment menegertd (*Mansger”) aamed ly
he New Account infsrmatiaon as your agent
and sttornay-in-fact with discretionary authan-
Iy to manage the assats ia (ne ralevant stralegy
in eccordance wiin the larms of (he invesiment
Manager Agreamont. By signing below, you
acthnowledga having teceived 8 copy ol GSEC.s
Mznaged Account Siislegies Dhclosure
Brochure {ar Scheduto H 1o GSECa's Form ADV
or 3 substitute) and the Feren ADV, Part Ucor &
substiiute) for the Manager

B, Contact taformation fa+ Cross Yransactions
and Princizal Wransaction ¢ for non-ERISA
aczounts salyl. You direet 8 lo send ali nolices
ol Cross Tranasetions and Pyincipal Tranaactions to
the e-mad address specitiod nthe New Accoun
{nformation a3 descrided I *ieclion 3 of the
lnwostment Advisory Supgle.nent. You must noldy
Us ] you prefor to nave suck notices send to the
182 number specified In the §iew Accound
tnfgrmation, R

9. With cespact 8 Puturey and Rtures |
QOptians transsctions exscuted by GSECo, pur-
suant ¢o the lnvestment J avisery
Supplemant, (! sppilcadls for nan-ERISA
secounts onlyls You dires) ind suthorize GS5Co
Inlis capadity #3 investment advisor and not as
Raures Comemission Meteha 8 CTCMT} as yous
agral, investmend adviger (" Advisar”) aad attor-
noy in fact to erccuto the GL 6Co. Mutures any
Oplians Account Agteement (Ihe “Futures
Agieermen™) an your behal! and purchase and sefl
IRtures contracts and/or ant ons on futuses con
ftracls troded an conlract oy riats, bosds of trade,

atfer markets Goflectively “C wntracts™), ih acxos
dance with Ihe terms 4nd eenditions 33 set fornth
inthe Account Agreoment with GS&Co. acling as
the FCM ang you agree to o bouad by the tems
of the Actgunt Agreemaont € » the same estent o3
11 you had ovecutad such Ag ‘eement directiy,

You fuither ecpressly 2cums wiesge ans agice
thal you have teceived. toa ) and undeisinod,
and retsined 3 capy of the 1lisk Disclosyre (or
Futures pad Oplions, which taciudes the discio-
1ures required by Commedi'y Futuies Trading
Commission ("CF1C") Rutgs 1.5%, 30.6, 317 and
190.10¢c1, 3 discloture purn, aat (o CF 7€ Rule
14612 end sulhonation: pursuant to CFIC
Rules 1,S5(a}Y and 1S53m0,

With ressect ta commadit e transsations
ssegvied by GEECo. pursusni to the
tnvesiment Advisory Sups lement, If appiier
tle, prsuant o an exemp don from (ke

Rutures Yradlr g Commission
{"CrVC") (n connaction with sceounts of
“Quatifled Etigidle Perecns ™, this sccount goc-
umant Is not required to be, ang has not been,
{itsg with the CYVC, The CFIC Soes not pass
upon ths merils of partic sottng In o trading
program or Upon the adeq sacy ar accuraey of
commaoditly trading advisn* disclasure,
Cansequantiy, the CFTC h1s not reviawed or
approved the treding prog um adopted bereun®
der ar any brochure of scy aunt document.

You ate aware thet ine R s and Options
Actcunt Agroement which y % have divected the
Adviser 10 sigh on your batz i gronts GSECO. act-
ing as FOM » number of figh's, and impates core
(ain otligations cn you, with respect to s account
with {he FCM, For erample. ¢ SECa. is granted o
Renon, and aeight o set of) egatnst, anyof iis
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Atcount Terms and Conditions

 individuals, Multi-Parties and Custodianships

\ Zaacts held 1n o1ver GS8Co. arcounis maintaned
by you If 2ny. In ardor 1o satisty Sy indebledness
a1ning anl o! the trading activily, 2nd GSECa. has
the right to liguidate your Accound bn the event of
a defoult or I GEECa, deemy such fiquitation nec:
essary lor iy proloction. in sdolion, you wil.
seenatn Hable (o1 eny amounds owed lo GSECo.
Inchuding 2ny da3it balances, and ary commis-
sians 25 3 tesult ot Ihe Adviser's trsfng on
your behatl,

CF € regutations soyshie GSECA. o provide anch
Recge customer the opportunity to ssue tatrue
Hons to ligedata or transfer to Snother commis:
alon merchant all hedging postiions 1n the untiaty
overd (hot GS5C2. becomes banksupt. GS&Co. as
your bvostment advisas, will designate whaibes to
quadale or transter al hedgng posRions in the
ovent of GSECas banruptcy, i you with fo make
your own desigralion, pleaso 3ovise your 658Ca
reprasenidtive ir wriling af your desigastion You
acknowtadgs thal no assurpnce ¢2n Be given that
any hedging poa tians will e lransferred f vou
have given such instiuction,

YOU UNDERSTAND AND AGREE THAT YaU ARE
ASTHORIZING T ADVISER AND THE FCU 1O
TRANSACT TUTURES FOR SPECULATIVE AND/OR
BURATION AND RISK MANAGIMENT PURPOSLS
AT YOUR RISK. The FCM Is guthesized o fotow
{no instnuctisns of (g Advisef In every tesbect
conceining sny and 3l accoynts cantiea by tha
FCM on your berat! and (o yowr nsme Ahe
“Tulures AStounts™), Withoo! kmitation of the
Toreqoing, the FCM Is heveby suthorized, upon the
imiruction of tha Advisor, to esecute and Liear
transactions in Contracts as (nstrueted by the
Advise to transter cnoney, sgeurities or othey -
operly f0 or tiom the Futures Accounis and lo
mabe or reccive dellvecy of the conunodities

SIGNATURE

ungesiyng tho Contracts tradod by (ne Adviaor on
behatl of shoundorsignad, 80 on behall and in Ine
nime of you & the samp mannacy, 10 the same
oxton] snd with tho same force andeflect o3 vou
could oct directly, Furihermare, {he FEM mag
upan the Intuction of the Advises and upan eze-
cutien of a separate weillon gve-up sgroement
which may be exrcuted by the Advise? on ynar
bahatt accopt [lom ather rokers Contracts exe
cinted by such brokers on the order of the Abvises
o be ¢ven up to the FCM for clearance or carry-
[ng. This sutharization () shad ba contsmdng 3ns
shatl remzin tn ful farce and effoet untd tho TCMY
receipt of wriien notice of yur revocalion these-
of {provided, howevet, thal such revocation Sl
not be effeciive with respect to open potliians or
oulstonding 0sders submitted by the Advises bul
ot yot exocuted); (U) shall imuso f0 1o benafit of
he FFCV and ils successols; () shet b0 bindng
UPaN YOU. YOUT SUTKOsSers and legsl ropresenta:
tives; and (v ls tn addition 10 (and in 5o way Imity
oF restricts) any tights which the FCM may have
under any olhes 2qreement ar agreements
botworn you and the FCM.

Without priss nat<e (0 you, you eufharize
CSEC0. Bnd 43 peronnct and onyp oo brokes
¢ting on daeciians of the Advlses tor Tt
Atgound 1o 1ate the alher sido of your (ransac
fiony tvough any accounl of such perspn sub-
fect tols being osecuted 3t praveding prices m
accordanea with tha Commadity Exchange Acl
and (b2 rules and tequialions promutgated
Sheicundes, and applicabily gxchange sutes.

10, Contilets of Interest, GSECo. acis as an
Investor, investment bankey, research grovides,
Lrvestinent manages, flaance’, advisor, marked
maker, trades, prime biokes, lender, agent and
princigal and has other diract o¢ indirect Intor-

_and Signature1_.ge

osts. tn the gladal lived Incuma, currency, come
motHy, equity and cther merkols and far compae
Rries In which your Account may wvost. GSECo.
and s purseancd, includitg investment pofes
slangts assigned lo your Areeyny, enay tabo posk
Vons in securllles o7 take actions tor Inelr own
acrounts which canttict wity posittons in yout
Account. GSECa, may act a5 brokes or counier-
party I any transaction eadeuted tor your
2ecount and earn commiss om, commisaton
equhalants. mask-ups and adri-downs o
dotafed in Section 20 o) the Customer
Agieement and, If you 2@ Dlaining advisary
services, In Section S of th Investment Auvisory
Supplomont, subject {0 appicabio faw. You
acknowledge ihe this ond lenflicts of injesest
disclosures described horedsand in Section 1?7 of

* the Custamer Agreemont aw, If yau ase obla'er

ing sdvisasy servicas, th Se:Uon 13 ol i
tweitment Advisory Susp-ment and un GSECaN
form ADV, Schodule H of 0 her dPeclonure docy-
ments that havo bren prov ded o you,
Notwithsianding such actu-d or patential tons
(iicts of interoit you have cetorminad ta ente?
10 (his Agreement wiln G iECo,

1. By aighing betow, you sg1et 4o be bound by the
terms ohd conditions of tha New Account
Infarmation axd the Accourt Agreoments previd:
od #5 fou and dated as inficeind batows

Seolemder 2005

12, A predispute ardirdthn etsuse Is con~
tained in Section 45 {pacr 9) of tha Customer
Agresmant,

N
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Customer Agreement

Primary Account Agreements

t. Genoral Agreemont. This Agreement sets
forth the respective rights and obligations of
GSBCo. and you in connection with each of your
Accounts (including Accounts held individually,
jolntly or tn other cambinations), # includes the
2pplication that you submit to open your Account
and the supplements, slatements, disclosures and
other agreements (each a “Supplement”) for the
products and services for whichyou have applied.
GSECo. reserves the right to amend or terminate
any such Supplement at any {ime, Both the
Agreement and any applicable Supplement are
subject to GSECo.'s approval. This Agreement
supercodas any previous agroaments mado by
veu Individually with GS&Ce. refating {0 any of
your Accounts, and if your Account Is held
jointly or (n other combinations, it suparcedes
any previous agreaments made by the sama
porties to this Agreament with 83&Co. relating
to your Accounts, to tho oxtent the subjoet
mattar I3 covered In this Agreement, GS&Co,
reserves the right to decline any request to open
-an Agcount or (ar any teatures,

"6S6Co."” "we." "us” or “our” means Goldman,
Sachs & Co,, its present and future aliliates, and
thelr cespeclive partaers, officers, directars,
employacs and agents. "You” or "your” means
each natural person or lagal entity indicated in -
the titie to the Accounl and onwhose hehalf this
Agreemant has baen slgned. Your "Account”
refers to0 each hrokerage of other account, Includ-
ing managed and custody accounts, at GS5Co.
that is estabiished in your name afone, or in your
name together with athers, or in which you have
a beneflclat Interest. The basic brofierage account
provided by GS&Co. will be & “cash evcount," in
which you make il purchases for cash satiie-
ment, without credit. You may apply and be
appravad for o "margin account,” in which you
wil b able to make purchases with lunds bor-
towed, or to receivg credit, from GS&Co,, using
cligible securities or cash as collateraf for the
<rodit, You may be charged execution charges
{such as commissions, commission equivatents, °
mark-ups, mark-downs and spreads) as described
In this Agreamant. A “commission® ganerally is,
the amount charged hy a broker for purchasing
or selling securities or other investments as an
agent for the customer. A “commission aquiva
{ent" 1s an amount charged by a dealer for pur+
chasing or selling securities or other invastments
in certaln "riskless principar transattians (e, a
transactian In which a dealer. after having
received an ozder to buy from a customer, pur-
chasas the security from anothar person to offset
3 contemporaneous sale to such cuslomar of,
after having received an arder to seil from a cus-
tomer, selis the security lo another person to off*
set  contomporaneous purchase from such cus-
tomer), A “masrk-up” Is tho price charged to a cus-
tomer, lass the pravalling market price and a
“mark-down"” is the prevalling market price.less
the amount a deater pays to puschase the securl-
ty from the customer, The “spread” {or a security
is the dHferonce betwoen the current purchase or
bid price (that is, the price someane is'wiliing lo
pay) end the qureent ask or offer price (that is,
the price at which someane Is willing to self). The
difforence or spread narrows or widans in
responsa to the supply and demand levels of the
security. In addition, in connection with your

R0
.

Account, you and persons designated by you may
be provided with access to "Electronic Services,”
which include the vasious websties owned and
operated by GS&Co., through which il olfers bro-
kerage, financial and other services, as wail as
any other electronic means tiy which GS&Co, may
aow of in lhe future offer these services,

2. Ownership. You agree that ali Securities and
Othes Property (as defined below) held tor your
Account will be hetd in the manner [ndicaled In
the litla to the Account, with all thelegal and
equitabie rights and subject lo a Lhe obilgations
and conditions that the form of ownership impas.
05, You represant that no ona has an interest in
your Accouni excapt you or others that you have
previously disclosed to GS8Co, as part of your
sppication to ogen an Account orin @ manner
authorized by GS&Co. "Secvrities and Othar
Properly”includes cash, stocks, bonds, mutual
funds, money market lunds, linanclal instru-
ments, oplions and retated contracts and any
other securilles, whether certlficated or uncertifl-
cated, sacurities entitiements, securities
accounts, commaodhy cantracts, commodity
axcounts, currency contracts, swap contracts ang
related options Lhereton, and any other assats and
the proceeds thereof. This definltion Includes
Securities 3nd Olher Property currently ar in the
Iuture held, carrled or maintained by GS&Co, or
in the possession or contral of G56Co,, lnor for
any of your current or future accounts, Including
any account in which you may have an interest,
and regardless of the purpose for which the secu~
rities and other property are so held, carrled,
maintained, possessed of controlled.

3. Sasvices Provided by GS&Co. You agree that
G$&Co. may provide cerlaln brokorage or other
services to yau with or through iis affitiates. This
Agreament Is enteredinto by GSKCo. on Its own
behall and on bahalf of its afliistes. All rights
and iimitations of liabllity and obligations of
GS&Co. in this Agreement are for the benelit of
GS&Co. and each of its present and future affif-
ales. You further agree ang krevocably appoint
GSACo. with full pawer as your true and lawiul
attorney-irrfact, to the extent permitied by faw,
for the purpose of carrying out the provisians of
Ihis Agreemtent.

4, Cradit and Background Chack. You authorize
GS&Co. and any agant or service provider to use,
verily and confirm any of the [nformation that
yuu provide, including conducting background
checks, obtaining reports concerning your credit
standing and business conduct (and your
spouse’s If you ve in a community property
slate) and to share afl such Informalion with their
suctessors, assigns, agents and sesvice praviders
{o determine your eliqibility for an Account or
any fealure or otherwise. Upon your written
cequost, we will inform you whether we have
abtained Credit reports, and. ! so, we will provide
you with the rame and address of the reporting
agency thal turnished the reports, You agres
that, without nolifying you, we mdy request a
new credit regort In connection wilh any review,

+ extension, or renawat of the Account. You further

agree that GS&Co. may submit information
rellecting onyour credit record lo a cradit report-
Ing agency. You avthorize GS&Ca. to share with
Its afflitates credit bureaw intormatlan, intorma-

tlon contained in your application to open an
Account, infarmation obteined from third parties
and similar information, ar to use such informa-
tlan consistent with GS&Co.'s privacy policy.

S, Manitering of Account, You acknowledge and
agree that GS&Ca. may monitor and record your
use of the Electranic Services and any communi-
cations between GS&CO. and you that occur over
the internet or any ather neiwork, induding tele-
phona, cable and wireless nelworks, and that it
may use the rasuiting Information for internal
purposes or 3s may be required by applicable [aw.
Any such monitoring and recorcing wii be carried
out consistant with GS&Co.’s privacy policy.

6. Transfer of Assots Into Account. You agree
that atl Securitles and Other Property depasited
In your Account wiil be in Good Dallverable Form,
uniass GS5Co. otherwise approves. “Good
Deliverable Form" means freely transferatle,
properly endorsed, registered and fully nego-
Hable. You agree to give GS6Co, Umely Informa-
tion relating to any restrictians on the transfer of
any Secur ities and Other Property. Induding’
restrictions on the transfer of restsicted or con:
trol securities referred to th Section 7. You fur-
ther agree to timely satisty all lagal bensfer
requirements and to furnish all necessary docu®
ments before and aftes securltles are transferred,

7. Rule 144 or 145{d} Restricted or Control
Sacurlittes. Prior to placing an ordar for the sale
of transter of any securities subject to Rule 144
or WS(d) under the Securilles Act of 1933 or any
othor rufe relating Yo restricted or controf securl:
ties or securities (hat may otherwise be contrac-
tudtly restricted, you agree thut you will advise
GSSCo. of tha status of the securities and furaish
GS&Co. with the nacessary documents (Including
apinians of legal counsel, if GSSCo. 10 roguasts)
or any other required waivers or consents to sat-
isfy legal transfer requirements, Thesa securities
may not be sold or transterred until they satisly
legat transfer requiremeonts, Even If the necessary
documents are furnished in a limely manneg,
{here moy be delays in the processing of these
securities, which may result in delays in the defiv-
ery of Securities and the crediting of cash to your
Account. You are rasponsible for any delays,
expenses and losses assoclated wilh compliance
or failure lo comply with all of the requirements
and rutes relating to contractually restricled,
resiricted or control securities.

8. Withdrawals, GS6Co. roserves the right to
require that you make requests far any with-
drawals from your Account fn writing.

9, Ordar Execution, You agroe thal, subject to
the terms of an erder, the method of execution of
that order Is in the sole discrotion of GS&Co.
GS&Co, may reject and pra-review your orders or
take any other action (which may delay the ‘exe
cution of the order) for any reason, Inciuding
market conditions, system outages, capadity limi-
tations, pending proprietary or cuslomer orders
In the same sucurity, ragufatory resirictions and
restrictions imposed by GSSCo. with respect to
transactions {a the particular securlty.

You autharize GSECo. to submit your orders foint-
lywilh orders for other customers, and you
acknowledge thal tho average price {or execy-
tions resulting trom bunched arders will be
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